
Island Digital Communications, Inc.

Ramon Rivera-Mulero
Box 3189
Bayamon, P.R. 00960
(787) 279-1719
S.S.: 583-32-3023
Total Shares: 62,500 6.42%

Jorge L. Cosme
#55 Geronimo Martinez St.
~bonno,P.R.00705

(787) 735-8652
S.S.: 583-40-8474
Total Shares: 62,500 6.42%

Hiram Gonzalez
127-G Paris St.
Hato Rey, P.R. 00918
(787) 753-6528
S.S.: 582-84-1022
Total Shares: 62,500 6.42%

Josefina Marrero
HC-71 Box 2829
Naranjno, P.R. 00719-9709
(787) 669-2431
S.S.: 583-40-5926
Total Shares: 62,500 6.42%

Julio Matos-Capifali
P.O. Box 11800
SanJuan,P.R.00910
(767) 724-5530
S.S.: 580-82-8130
Total Shares: 62,500 6.42%

Carlos A. Rivera
P.O. Box 353
Naranjno, P.R. 00719
(787) 869-6715
S.S.: 584-74-3612
Total Shares: 62,500 6.42%

Pedro J. Rossello
182 Villa St.
Ponce, P.R. 00731
(767) 643-1665
S.S.: 581-10-4441
Total Shares: 440,000 45.19%



Continuation, Island Digital Communications, Inc.

Toshi Saito
1300 Ala Pili Loop
Honolulu, Ha. 96818
(808) 839-0938
S.S.: 575-32-3376
Total Shares: 158,750 16.3%

Total Authorized Shares 1,000,000
Isuued and Outstanding 973,750
Treasury Stock 26,250



Island SMR, Inc.
G.P.O. Box 363587

San Juan, P.R. 00936
Tel. (787) 789-6187

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.
P.O. Box 8507
San Juan, P.R. 00910

Re: Waiver Request for Call Signs: WPHZ574, WPHZ575, WPHZ576, WPDF801,
WPDF351, WPDF799.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, I am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications
Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. I understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

I further authorize Telecellular, Inc. to construct and commence operation of my
License Corporation's authorizations in conformance with the FCC's rules and
regulations.

~f\IYIr\1

~
~vtE.~~
(PVj~~----
(Director or Shareholder)



WNII EN CONSENT OF MAJORITY Of IHAREHOLDERI OF

IILAHD 118. tNC.

The undetWgned. being the holcM,. of a fNIjority of the lMued and outItIIndlng ,har.. of leland SMR.
Inc.(CompMy). hereby wtWe notice and caN for a epedal meeting ofshareholde,. of the Compeny and
COnMnt that when they..all htlY8l1gned 1Ne conMnt, the following rnolUlloM then ..an be deemed to be
lIdolMd to the Mme extent and e-tng the ..me force and effectl .. If adopted by a m-Jottty YOtiI at •
fon'naI mMIng of SharehcMde~oHhe Company helcl, duly called, and convened for the purpote of acting
upon the propoeal to adopt IUCh rMOfutIonI. a. In accordance wMh s.dIon 228 of the Oenel1l1 Corpondlon
l.Iw of Oelaware:

I. JOI([ VENTURE AABEEMENT

Aeaolved. thet the majority of $harehokfe... of the Compeny rdfy the Joint Venture Agreement executed by
the Director In May. 18t4 with Tetec.Uular. Inc., a De.... corporation formed In December, 1QQ3; and

Further Reeolved, thlltthe Director, an offtcer or one afthe Sharehoktera of the Company In..rt an
execWKt copy of the Jolnt Venture Agreement In the minute book of the Company.

H. AMENDMENT Of THE JOINT VENTURE AGREEMENT

~.-oCyec:J, that the I'Nljortty of the Shareholde... of the Company approve the Amended Joint Venture
~eement with Telecellular, Inc., and

Further ReeoIved, that the Olreaor, an amcer or one of1he Shareholde... of the Company Insert an
executed copy afthe Amended Joint Venture Agreement In the minute book afthe Company.

II. REICIHION OF CONaTRUCDON AND MANAGEMENT AGREEMENT

Anolved, that the majority oftha &hareholde,. 01 the Company r..dnd the CoMtruC'tion and Management
Agreement execut.d by the Dlredor on May 28, 1Q05 with Tet.cellular de Puerto Rico, Inc., a Delaware
corpordon formed In rrebruary, 1185; and

Further R8IOIvec:I, that the Director. an offtc:er or one of the Shareholders by WIttIng, notify Telecellular de
Puerto Rico, Inc. Of the Com~ny'. decWon to reecind the Conatruction and Management Agreement.

IV. CONITRUCIJON AND MANAGEMENT AGREEMENT

Reeolved. that the majority of Shareholde.. of the Company approve the Conetructlon and Management
~ment between Telec:eUular. Inc. and the Com~nyand .uthortze Ule Dkector, an oMcer or one of the
Shareholde... of the Company to execute the COMtrudon and Management AgrMment on baMIf of the
Company; and

Further Reeolved, tMt the Ofrector, an oftlcer or one of the Sharehoidenl of the Company In..rt an

executed---ZllikLCOPYof the Construction andMan~ Agreem;---\nt)lg~1he"""bookof~ Comptlny.

DATE: SHAREHOLDeR SiGNATURE .•_---A.

8HARES: tc:)~/2ClO PRINT NAME ;'i2bvtr:.~ \!)~~



CQNIEND-NTO ElCRITO DE LA MAYORIA DE Loa ACCJOMITA8 DE

• HID SIR INC.

La. acdoniItH de..nd SMR.lnc. (Campania), ...potlldo," de .. mayoria de 1M acdc"..
amitld.. y andrculadon. por..medIo relevan nottftcadon a una reuNon axtrordlnaria de los acclonietlll
da la Companla y conIIanten euando ha~n ftmMldo .. conMnttmlento, que laligulentn resoluclones
antonces, Man Idopt:ldc» de Ia .,.",. manera y .nlando .. rMrM fuat'D Yatecto como liM adaptllra
por la mayorta del YOtD en une reunion axtrtICMdI..rta daa~ dale eomp.nIa que .. Ilevo a c.bo.
debldamente anunc:illdo y convocado con a' propoelD de actuar webre 'a propuMtll de adoptll, tale,
resoludona. tocIOI de acuerdo con Ie Secclon 228 da la Lay Genera' de Corpontelon.. del Eado d.
o.law.ra:

I. CONIRATO DE EllJREM EN COlltJN

Rnuetto. que Ie mayan, de Ie. acdonleta de Ie Campania nrtlfIquen e' Cannto de Empr... en Cornu"
ejecutado por el Oirec:tor en mayo de 18e4 con Tetecetlular.lnc.• una corporadon de DellWilfe formado
en d4dembre da 1883; y

R..uelto an IIdk:fon. que al Director. un oftdeI 0 una~ dale Companla,lnMrtar una copia del
Contr8to de Empr... en Comun en el Hbro de mlnutu de Ie Companla.

I, ENMENDA AL CONTMTO DE EMPREM EN COMUN

Reluelto. que Ie mayorill de 108I~ da la CornparW apruebe II enmiend. del Contr.to de
!mpr... an Cornun con T.~lIul.r. Inc.; y

Ruualto an adlcion. que al Olfector. un oftdal 0 uno d. los .cdonlltaa de I. Compenia, inMf1ar un. cophl
del Contrate de Emprua en Cornun Enmendado en al IIbro de minute. d. I. Comp8nla.

III. RElCIIIQN DEL CONIRATO DE CONITBUCCION YADMINISTRACION

R...etto. que la mayorla de toe aecioMtH da II Compula resc:lnda .1 Contrato de COMtruccion y
Adminiltradon ajecutado por atot~ .,28 da mayo de 1885 con T"~lIullf de Puerto Rico, Ine., una
corpor.cion de o.lrNata formed. en febraro da1H5; y

R.lualto.n edIdon, que eI Director. un oftdat 0 un accIonilta de Ie Compenla notiftque por e.crito a
Tetecellular de Puerto RJco.lnc. De la dedlion de rMdndtl' el Contrafo de CoMtrucclon y AdmlnlWacion.

ry, CONTRATO DE CONITBUCCION YAQMI4mTRACIQN

R••uetto. que Ie mayarla de los acclonllta de Ie Compenla apruebe et Contrale de Conetrueclon y
Admlnlaaclon entra Taleceltular, Inc. y I. CompuM Ylutortze al Director, un oftdal 0 un acelonilta del.
Campania 8 ajacutllr el Contrato de CoMtrucdon yAdmintltrac:lon ~"Ia Companla con Telecellular, Inc.

Resuelto en adldon, qCHt e' Director, un oftcfaJ 0 unod9-N_~
d.l Contrsto de Conltrucdon y AdmlnleblldcM en .1



fECHA: ('~
ACCtONES: @I s-m

j

.. " " ~

CONHtr'MfNIO ElCRITO DE LA MAYOfIA DE LOS ACCIQNllTM DE

III AND 8M8.INC.

Lc.acdonilta de ....nd SMR, Inc. (Companla), liendo po••ldor.. de la mayon. de ... accion"
emJtidu yendrculaclon, por..medic ,alevan notl1bldon a una reunion eldrorclnaria de~ acclonletas
de .. Companla y conIienbln cuando hapn ttrmado..con..ntlmlento. que Iu -'guientes r-.olueiones
entonoH, ..anM1~ de Ja mlema manera y teniando Ja """'a fuerza yefecto como .I.. adoptar.
por la mayon. del YOto en una reunion ft1raOnInarta de ac:c:ionlltaa deja CompIniaq~.. llevo a cabo,
debid.mente anuncilldo y convocado con ef propodD de .du.r 80bre fapro~ de adoptllr tales
resoludon... tocto. de acuerdo con Ie Seeelon 228 de Ie Ley Gener.1 de Corporeclon.. del Eabldo de
o.l..re:

L ceNJRAlO DE EMPREIA EN CQMUN

Ruuelto. que II mayona eM _ .ccIoniltas de la Compa" r1Itiftquen el ContnIto de Emprea en Comun
ejecutldo por el Oirector en mayo de 1884 con Ieleclflula" fnc., una corporadon de DefaWlire formado
en d~mbte de 19&3; y

ResueliD en ad4don, que el Director, un oftdlll 0 un eedonIIta del. Companll,lnMrtIIr un. copia del
Contrato de I!mpr... en Comun en el Ubro de mlnutn de Ie Companl•.

I. ENMI£NDA AI.. CONTRAIO DE EMPREM EN COMUN

ResueliD, que I. mayol1a de loe accIoniItM de I. Companla Ipruebe I. enrmenda del Contrlto de
Empr... en Cornun con TMcetlular, Inc.; y

RMUelto en adiQon, que al Director, un oftclal 0 uno de 10$ acdom.t:n de I. Compania, iMertar una copla
del Contrato de emprna en Comun Enmend.do en el libro de minutes da I. Companle.

m. RESCIIION DEL CONTBATO DE CONlTBUCCION YAD..-rRACION

Rnuetto, que II mlyoria de los acelon.... de I. Campania reednde el Contrft) de Construcelon y
AdmfnJeiradon ejecutado pot .. Ofrector el28 de mayo de 1t05 con Telecelluler de Puerto Rico. Inc., una
corpor.elan de Dellwar. formed. en feblero de 10e5; Y

Re.uelta In .tk:ion, que el Okedor, un oftdal 0 un accloNiW del. compan&l notitlque por ..crito.
Iefecellular de Puerto RIco, Inc. De I. decillon de rndndtr el Contrm de Cormruc:clon y Admlnla1racion.

tV. CONJRATO DE CONlI1WCC1ON YADMlMlRACtON

Reeuelto, que I. nwyorta de los ICdon~ de Ia Companla .pruebe el Contrato de Construction y
Admfnletradon entre Teleeellul.r, Inc. y f. Compa.u y autortze.1 Director, un oftdal 0 un acclonilta de la
Campania. eJeeut8r el Contreto de ConItrucdon yAdmlnWradon ~,.Ia Companla con Telecellular. Inc.

R..uelto en adldon, que el Director, un otiQ.t 0 uno de~ IccloNltae dele Companla,lnMrtar unl copl.
del Contrato de Concucdon y Admlnt.tr.don en eilibro de mInutn de II Com~Na.

_DEACClONISTA,~ --

NOM8ftEENLETRAOE~2('dJ J Ilk-va...



CONIENTMENTO EICRITO DE LA MAYORIA DE LOS ACcpMITAI DE

IIUM) SMR.INC.

L~ acdoniltM eM .land $MR, Inc. (CompaNa), tiendo paMldor.. dela mayoria de 1Ma~
emJlldu yencirculacion, por..medio ,elevan notitIcadon a una ,eunion extrordlMn. de I~ acclom.tu
de Ia Companla yCOMIent8n CUtlndo hayan 1Irmado..coneentimlento, que '- e1gutenta reeoluQonn
entoncM, ..an lIdopWdoe de .. mlema m.nera y.nlendo 'a fMmII fueru yefedD como" .. adoptar.
por ,. m.yon. del vote en UM rwunion utIafttInerta de .edan.... de .. Compenla que.. lIeve • cabo,
debld.mente .nuna.do y convocado con el propoelto de Ktuar eobre Ie propuesta de adoptar biles
resoludones. todc. de ac:uerdo con Ia Se<:don 228 de I. Ley G«Mrel d. Corpontdone. d.1 e.t.do de
DelllWllre:

I. CQNTMTO DE EMPREM EN COMUN

Rttuelto, que III fMYOria de ao. Kdon" de .. Companla mlftquen ef Contrwto de EmprtM en Comun
ejeeutado por el Director en mayo de 1884 con Teleceltutar, Inc., una corporlldon de Def..... form.do
en didembre d. 1883; Y

RMuelto .n 8tdidon, que ,I otrector, uno~ 0 un acdonieta de Ie ComJMInle. InMrtar una copia d.1
ContratD de Empreea en Comu" en .1 lIbro de min...... dele ComJMInla.

.. ENMIENDA AI.. CONTRAIO DE EIIPBEM EN COMUN

Reluelto. que Ie mayorta de loa acdonistn de Ia Companla aproebe la enmfende del Contiato de
Empr... en Cornun con T.~"ul.r, Inc.; y

Retuelto en adlcton, que el OklCtor, un oldal 0 uno de los Kdont.tn de la Companl., inMrtar una copfa
del Contrm de empr... en Cornun enmendedo en eillbro de minutes de Ie Compenla.

MI. RE8CJ11ON DEL CONTRATO DE CONITRUCCION YADMINISJRACK)N

Reeuetto, que la meyorla de eo. acdonWa. de la Companla rMdnde el Contrato de Construccion y
Admlrn.tradon ejec&Mdo por el Okector el2e de mayo de 1"5 con Tefecetlular de Puerto Rico, Inc., una
corperacion de Oelawllr. formada en '-brero de 1005; y

Rnuelto en adk:Ion, que el DIrector, un oftdel 0 un acdonilta de la ComJMInla notiftque por ncrito a
TeMcellular de Puerto RIco, Inc. De 'a dedlkm de recdncfir ef Contreto de Construcclon y Admlnlltraeion.

IV. CONTRATO DE CONITRUCCION YADMWIIlRACIOH

Re.uetto, que Ie mayon. de 101 eccionr.taa de .. CompaNa apruebe el Contr8to de COMtruccion y
Admlnlltracion entre Telec*tul.r, Inc. y la CompenW yautortze al Director, un oftclal 0 un acclonilta de III
Companla a e;.cuter e' Contr.to de Conetruedon y Admlnlatradon para 'a Companla con Telecellular, Inc.

R-.u.lto en ac:Hdon, que el Director, un oftclal 0 uno dero. acdont.ta. de 'a Companla, In..rtar una copl.
del Contrato de Connucaon yAdmlNetnldon en eilibro de mnu.-. e la Com n1a.

FECHA: :)- f -t?,
AcetoNES: 61; po ~ .
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CONI9ITMENTO EIC8JTO DE LA MAyoRIA DE LOS ACCIONllIM DE

• MID INR,'NC.

La. acc:ioniltal de ....nd SMR,lne. (Companla), .ncto poMedor..ala mayoria de I.. acdonM
amilldas y an~ladon, por..media ralevan notlbdon a una reunion extrordlnaria de loa acdoniltas
da'a Companla y eontien." cuando hayan trmado ... conMntImIento, que In81gufentea reeoluclonn
antoncM....n adoptadoe de .. miM1a mtIM1'a y tenlendo la rnilma fuarza y,tecto como aI .. adoptara
par .. mayoria del wID en una reunion eldI'aordlnaria de acelon" d," Comptlnla que.. Uevo a cabo,
d,bIdarMnte anunclado y convocado eon a' propoelto de aduar eobre la propuesta de .cIoptar tal..
resoluaon.., todoe de acuerdo con .. Secclon 228 de Ie Ley General de Corporwclonel der Eet8do d'
Delawa...:

I. CONTRATO DE EMI'REM EN COMUN

Reeuelto, qua la mayorla de loa accIonlltn de .. Companla rdftquen al Contmo de Empr... en Comun
ejecutado por el Director an mayo da1~ con T,leceltufar, Inc., una corporadon de Deranre fonnado
en didembre de 1883; y

R..uelio an adidon, que 'I Director, un oftdal 0 un acdoni8ta deJa Companla,lnMrtar una copee del
Contrato de Empr... en Comun en al libro da mk1utn de la Campania.

I, EN-NpA AL CONTRATO DE EMPREM EN COMUN

Resuelto, qua la mayorla de loe acQonista de la Compara IIpfUebe la enlTMenda del Contrato de
!mpr... an Cornun COf1 T"'ceUular, Inc.; y

Resuatto en adldon, qua 'I Director, un oftclal 0 uno de los acclorMtn de fa Compania, insertar una copla
d,1 ContnIto de Empreu en Comun Enmendado en 'I Ubro de mlnuta. de la Companla.

II. RelctIION DEL CONTRATO DE CONITBUCCIQN YAD..-rRACION

Resuetto. que la mayorla d'ioa ecdont.t., d' .. Companle reednde ,r Contratlo de Conetrucdon y
Admlnla1radon ejecut.do por ,I Dkector el28 da mayo de 1005 con TeJecellular de Puerto Rico, Inc., una
corporacion de c.taware forma en '-braro de1tt5; y

R.....1tD en acftcion, que e' Director, un obi a un acclonW8 dala Compania notiftque por.-crito a
TeteceUuJer de Puerto Rico, Ine. De la deciIIon de rMdndi' et Contrato d. Construcelon y Admlnlctraclon.

ry, CQNTRATO DE CONITRUCCION YADMtNI8TRACION

Racuelto, que fa mayorla de loa KCionlstu de .. Compenla ept'uebe el Contrato de COMtrucc60n y
Admlnlltradon entre TaleceHular, Inc. y Ie CofnpINa yeutortze .1 Director, un oftdaJ 0 un accIonilta de la
Companla a .jecutar el Contreto de CoMtrucdon 'f AdnUntltradon pa.. t. Companla con Telecelluler, Inc.

R-.uelto en adldon, que el Director, un oftclal 0 uno de loI8Cdonllta, dele Compama,lneertar una cop'­
del Contralo de COfl8trUcdon YAdmlnletradon en al .bro de mnutaa de la Comptl••

f_DEACaOM8TM~6~~11~
HOMBRE EN LETRA DE MOlDE 0 12 L fiN CD HE (21'( f1 N VE 2-



COWftf1'MfNTO EICRfTQ DE LA UYORIA DE LOS ACCIQMITM DE

IILMD IMR.INC.

La. acdoniItM de w.nd SMR,lnc. (Campania), .ndo poellctor. dela rMYOrie de las acc:ionM
amJllcla y endrculec:lon, por.. mec:fk) releven notHIcaclon a Umi reunion extrorc:llnMl8 da loe acdoniltM
da Ie Compllnia yconIIentln CUtlndo hayan ftrmedo..conuntimlentD, que Ia tigulentn reeoludonn
entoncM, ..an acfoI*doa de Ia I'I1farM manera y tltnlendo fa milma fuaru yefedD como el .. _ptara
por la mayorta del vatD en UM reunion utlwidlnllria d. acdoma. de .. Companla que .. Uavo a cabo,
debldamente anundado y convocacfo con et propodo de actuar sobre la propueCa de adopatr taln
r~ucion.., tocto. de acuerdo con fa Secdon 228 da la Ley General de Corpot"lldonH de' e.tado de
Detaware:

I. CONTMTO DE EII'REM EN COMUN

Raeudo, que 'a rnayoria de _ acdon'-'- de .. Companla mtftquen ~ Conhto de EmpreM en Cornun
ajecutado por el Director en nwyo de 1884 con Tahtcetk.llar. fne., una corporac:ion de o.eaw.re form~
an dk:iembre da1883; y

RMuateo en~n, que ., Dtrector, un oftdal 0 un~ de ,. Compania, InMrtar una eo~ del
Contrato de Empr... en Comun en ellibro de mlnutn de Ia Companla.

.. ENMIENQA AL CONIBATO DE EMPREM EN COMUN

Resualto, qua la nwyoria de loe~ de la ComJ*lla apruebe la enmlend. del Contrato de
empr... en Cornun con Te~ltu_,lnc.: y

Reewlto en adIdon, que eI DIrector, un otdaJ 0 uno de los acdonl:llaa de 'a Campania, imlertar une cople
del ConCreto de !rnprna en Cornun !nmendado en el Ubro d. minuta de la Companle.

I, REICIIION DEL CONTBATO DE CONlTBucctQN YAQMllTRACION

Rnuello. que la mayoM de to. acaonletu de .. ComPlinla r~nde eI Contndo d. CoMtrucelon y
AdmlnlltrKion ejecutado por" Director el2e de mayo de 1085 eon TeJecellular de Puerto fItleo.lne., una
carporacion de Del-.r. form" en r.braro de 1085; y

RMUeIto an 4tdldon, que el Olr.aor. un oftc:lal 0 un eccionilta de la Campania notiIque por nc.-o a
Telecellular de Puerto Rico, Ine. De Ie deelllon de reedndtr el Contndo da CoMtrucdon y Admln6ltracion.

nt. CONTRATO DE CONIIft.UCCION YAQWMlftACION

RauaIto, qua fa mayoria de 101 a<:donleCae de .. ComPlinla apruebe .. Contrato de ConRuccion y
Admmiltradon antr. TeleceIkdar,lnc. y la CompenIa y autorize al DIrector, un oftdal 0 un .ceioNa del.
Compania a.~r _I Contrato de CoMtrucdon y AdmJMtradon para Ia Companla con T.lee.llular, Inc.

Re.uelto en tIdk:Ion, qua eJ ~rector, un aldal 0 uno de~ .cdonlltn d. fa Compenia,lnMrtar una copla
del ContnIto de ConWucdon y Admlnletradon en ellbro d. mIn~I.dILJa,.CwRpl.__

FECHA: ¢¢.z= _DEACClOHlST~........~~E~~~~===::7
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Robert E. Pennock
G.P.O. Box 363587
San Juan, P.R. 00936
(787) 285-4682
5.5.: 582-37-8818
Total Shares: 156,250 16.05°~

Candelerio Esquilin
Mercurio St. #23
Urb. EI Verde
Caguas, P.R. 00725
(787)-743-8504
S.S. 584-09-8104
Total Shares: 58,125 5.97%

Miguel E. Hernandez
Box 1133
Fajardo, P.R. 00738
(787) 863-7060
S.S.: 581-13-8983
Total Shares: 62,500 6.42%

Orlando Hernandez
Box 1133
Fajardo, P.R. 00738
(787) 863-0710
S.S.: 582-53-3622
Total Shares: 62,500 6.42%

Pedro I. Molina
Box 245
Naranjito, P.R. 00719
(787) 869-0005
S.S.: 584-82-0744
Total Shares: 12,500 1.28°~

Milton Quinones
Condo Riverside Plaza
Apt. 3-K
Bayamon, P.R. 00961
(787) 740-1032
S.S.: 583-30-8882
Total Shares: 206,250 21.18%

Gilberto Rios
HC-71 Box 3864
Naranjito, P.R. 00719-9719
(787) 869-2106
S.S.: 583-32-5859
Total Shares: 112,500 11.55D~

Island SMR, Inc.



Margarita Rivera
HC-02 Box 6775
Bo. Barrancas
Barranquitas, P.R. 00794
(787) 857-2316
5.5.: 583-33-5245
Total Shares: 12,500 1.28%

Mary Rossello
182 Villa St.
Ponce, P.R. 00731
(787) 843-1865
S.S.: 582-14-7569
Total Shares: 249,375 25.61 %

Noel Santana
Via Caracas C-2
Urb. Estancias
Bayamon, P.R. 00961
(787) 740-8352
S.S.: 584-19-9930
Total Shares: 41,250 4.24%

Continuation,lsland SMR, Inc.

Total Authorized Shares 1,000,000
Issued and Outstanding 973,750
Treasury Stock 26,250
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Ponce SMR, Inc.
182 Villa St.

Ponce, P.R. 00731
Tel. (787) 843-1865

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.
P.O. Box 8507
San Juan, P.R. 00910

Re: Waiver Request for Call Sign: WPDQ844.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority Shareholder executed at the
beginning of 1997, copy of which is attached as exhibit hereto, I am writing to authorize
Telecellular, Inc. to seek a waiver from the Federal Communications Commission
(FCC) of the November 20, 1997 construction deadline for my license Corporation's
authorizations.

Pursuant to the Written Consent of the Majority Shareholder, Telecellular, Inc.
has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. I understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.



WBlmN CONSENT OF MAJORITY OF SHAREHOLPERS Of

PONCE SMR. INC,

The undersigned, being the holders of a majority of the Issued and outstanding shares of Ponce SMR,
Inc.(Company), hereby waive notice and call for a &pecial meeting of shareholder. of the Company and
consent that when they shall have signed this consent, the following resolutions then shall be deemed to be
adopted to the same extent and having the same force and effects as If adopted by a majority vote at a
formal meeting of Shareholders of the Company held, duly called, and convened for the purpose of acting
upon the proposal to adopt such resolutions, all In accordance with Section 228 of the General Corporation
Law of Delaware:

I. JOINT VENTURE AGREEMENT

Resolved, that the majority of Shareholders of the Company ratify the Joint Venture Agreement executed by
the Director In May, 1994 with Telecellular, Inc., aDelaware corporation formed In December, 1993; and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company insert an
executed copy of the Joint Venture Agreement In the minute book of the Company.

N. AMENDMENT OF THE JOINT VENTURE AGREEMENT

Resolved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
Agreement with Telecellular, Inc., and

Further Resolved, that the Director, an officer or one of the Shareholders of the Company Insert an
executed copy of the Amended Joint Venture Agreement In the minute book of the Company.

III. RESCISSION OF CONSTRUCTION AND MANAGEMENT AGREEMENT

Resolved, that the majority of the Shareholders of the Company rescind the Construction and Management
Agreement executed by the Director on May 26, 1995 with Telecellular de Puerto Rico, Inc., a Delaware
corporation formed In February, 1995; and

Further Resolved, that the Director, an officer or one of the Shareholders by writing, notify Telecellular de
Puerto Rico, Inc. Of the Company's decislon to rescind the Construction and Management Agreement.

IY. CONSTRUCTION AND MANAGEMENT AGREEMENT

(
SHARES: { OoD, 000 PRINT NAME~-I-~ ,"=""--';'...Ll. _

:~; ,/"" ~.=:'0

Resolved, that the majority of Shareholders of the Company approve the Construction and Management
Agreement between Telecellular, Inc. and the Company and authorize the Director, an officer or one of the
Shareholders of the Company to execute the Construction and Management Agreement.on .behalf of the
Company; and £..
Further Resolved, that the DIrector, an officer or one of the hare alders of the Com any In rt an
executed copy of the Cornstruction and Management Agree ent n the minute book7the ompaoy.



Irma Rossello
Calle Villa 182
Ponce, P.R. 00731
(787)843-1865
S.S.: 079-30-1615
Total Shares: 1,000,000 1000k

Ponce SMR, Inc.
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SMR Digital P.R.. Inc.
P.O. Box 8842

San Juan. P.R. 00910
Tel. (787)721-6802

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.
P.O. Box 8507
San Juan, Puerto Rico 00910

Re: Waiver Request for Call Signs: WPHZ581, WPHZ582, WPHZ583, WPDF796,
WPDF797, WPDF798.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, I am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications
Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. I understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

I further authorize Telecellular, Inc. to construct and commence operation of my
License Corporation's authorizations in conformance with the FCC's rules and
regulations.

Sincerely,



WRO'TEN CONIINT OF IWORIIY Of IHMEHOLDERI OF

1MB ptGrrAL P.Ret INC.

The undel'llgned. being the holdefa of. IrMljority of the iIeUed .nd outltandlng ah.r. of SMR DIgital P.R..
Inc.(Company), hereby w8ive nob and C811 for a tptdiII meeting of ahareholdera of the Company and
conMnt that when they..all haveltgned thII COnMnt, 1M following ...-otulona then ahall be..med to be
tIdopted to tha ..me e.nt and havtng the ..me fon:e and effect. _If Ildope.d tJIj a majority~ .t •
formal rnedng ofShareholders of the Co~ny held, duly ctIlled, and convened for the putpOM of acting
upon the propoMl to adopt euch rMOlutlona, all In accordance wtth Section 228 of the General Corpordon
Law of o.laware:

I. JOINT VENTURE MiBEEMENT

R.olved, thet the majority of Sh.rehok!el'l of the Company ratify the Joint Venture Agreement executed by
the Director In May.18tM wtth Te\eceIlular,lnc., a Detaware corporation formed in December, 1i93: Ind

Further RnoIYed, that the DWeetor, In offtcer or one of the Shareholde,. of tM Company Insert an
executed cof1f of the Jomt Venture Agreement In the minute book of the Company.

I. AMENDMENT Of THE JOINT YENDJRE AGREEMENT

ReeoIved, that the majority of the Shareholders of the Company approve the Amended Joint Venture
~reement wtth Telecellular, Inc., and

Further Reaofved, th.t the Director, an otlcer or one of the Shareholde,. of the Company lncert en
executed copy of the Amended Jolnt Venture Agreement In the minute book of the Company.

III. RESCII8IQN OF CONITRUCDON AND MANAGEMENT AGREEMENT

RHOlved, th.tthe majority of the Sharenokters of the Comptlny resclnd the Conatruction and Management
Agreement elC8Cuted by the Director on Mey 28, 1ggS wtth Telecellular de Puerto Rico, Inc., I DelWNllre
corporaton formed In February, 18i5; Ind

Further Rnotved, that the Okector, an oft\oer or one of the Shareholde,.. by writing, notify Telee.llul.r de
Puerto Rico, Inc. Of the Compllny'. dedlion to r..and the CoMtructlon and MIInagement Agreement.

IV, CONSTRUCTION AND MANAGEMENT AGREEMENT

ResolVed, that the majority of Shareholdera of the Company approve the Conetructlon and Management
Agreement between Telecellular, Inc. and the Company and authorize the OWector, an otlcer or one of the
Shareholdera of the Company to exectM the Conatruction and Management Agreement on behalf of the
Compeny;and

Further RHOIved, thlt th. Director, an offtcer or one of the SharehokMra of the Company lnaert In
executed copy of the CoMtructlon Ind Management Agreement In the ",,"ute book of the Company.

DATE:~ SHAREHOLDER 8lONATURES1fi; -P:!:-:~
~lM r M"SHARES: "(Zp DOD PRINT NAME ',£A,. FtJ f a:... J.ll 'EI!..

V



CONlENT1MlENTO ElCMO DE LA MAVORIA DE LOS ACCIOMIIA8 DE

8MB DtGrTAL !JJM INC·

Lot.ccioniltu de SMR DIgItal P.R., Inc. (Com~nle), .ndo polledo,.. dela mayori8 dl I•• acQon"
emNda y endrculadon, por'" medlo ralevan noftcacfon a un. reunion extrordlnan. da loe acdonletH
d, Ia ComplinMI yco,."'n cuando hlyan~o .... conMntlr1'Nento, qUI 1M lIgulen'" re.oluclcne.
amoncu, Iftn IIdoptadoe de la nwm. manena y tentendo la rnIIma fuerZll yetecto como" H adoptllr.
por la mayan. del YOto en une reumon extreordlne" de .cdontltu dele Compania que NUevo a cabo,
debldamentlt anundado y convoe:.do con al propoelo de actuar eobte la propu'" de adoptar talee
re.oludones, todoe de aeuefdo con la Secclon 228 de I, Ley General de Corporado".. del Ectado d.
Delftllre:

I. CONTRATO DE EMPREIA EN CQMUN

R~elto, que la meyoria de los acaon" de la Companla rdftquen el Connto de Empr... en Comun
ejecut.-do por e' DIrector en mayo de 19$4 con Telacellular, Inc., una cOrpofaclon de Oeraware form.do
en dlcMmbre de 1883; y

R"ueltD en adldon, que ,I OIrector, un oftc:ial 0 un acelonilta de la Compenla.lneertltr una copla del
Contnlto de Empresa en Comun en eilibro de minute. de la Companla.

I. ENMI!NDA At CONTRATO DE EIIPRESA EN COMUN

R..uelto, que II mlyoM de 10. aeclon\ttu de la Compenla apruebe Ie enmienda del Contr.to d.
Empr... In Cornun con Telecellular.lne.; y

Resuelto en IIdJdon, que 01 Director, un ona-I 0 uno de 101 acclon'-tlls de la Companl',lnaertar una copl.
del Comr.to de Empre.. en Comun Enmendado en eillbro de mlnutM M la Compania.

IN. RElCRHON DEL CONTRATO De CONSTRUCCIQN YADMINI8TRACION

Re.uetto, quell mayana de Ice aedonWn d, " Companla rMdnde ,I Contrato d. Conetrucclon y
Admlniltracfon eJ_cut.-do por _I DIrector el28 de mllyo de 1ee5 eon Telee.llular de Puerto Rico, Inc., una
eorpor.don de Delaware formada en febrero de 180S; y

RelUetto en acUdon, que et DIrector, un oftdal 0 un aedonlsta de la Companla nottftque por .lCritO a
Telecellular de Puerto Rico, Inc. Del. dedIIon de reeclndtr at Contrato da Conwucdon y Admlniltrlclon.

IV. CONTBATO DE CONURUCCION YADMItIIRACION

RftueltD, que I. mayon. de Ice .ccJonltItae de la Compenia apruebe el Contrato de Conltrucclon y
AdmlniltrKlon entre Teleoelluler, tnc. y Ie Companla Yautor1z••1Ofrector. un oflclal 0 un accJonlsta de I.
Compania a eJec:utar II Contrato de Con.trucdon y Admlnl.traclon para la Companla eon Telecellular, Inc.

R"uetto en adtdon, que e' Director, un ondal 0 uno dele- aedon'-ta. dela Companla, InMttar una copla
del Contrato de Cormruedon yAdminillttedon en eillbro de m1nutas de fa Companla.

FECHA: s-f 7}
ACCIONES:b.t-, f7 0
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WRITTEN COf(8!NT Of .,ORlIY or IHARIHOlPER8 Of

IMR DIOITAL, P,ft" INC.

Tnt undeltlgneo]. tteing ·.h~ holders ot. meJority ottht _ .... aftd outNl'tdlng th8r.. or SMP\~I P.~ .•
Inc.(Compar,y), hCl:~'by ",'lot. <I "t·'jo:Q 8nd CIIII for a~Imeeting of ,~rehold.... of the Company end
COnMnt thalt wht:n th~y r.h€ll: ;''''~'e ~~Md thII con..nt, the ronowing rMOlutlon. then thall tM dMmtd to~
adoptttd to tie t,.an1fl 8J(l<Jnt end ha\llilg ttle lime fore. «nde~ .. If ldopted by. majority ¥Ott at.
form,' m••tln-9 of S!'lQr.t,nlder. 01 the Company held. duIV celled, and oonlleMd for ft. purpoH ofadlng
upon 1M PfOpoUI to lldo~ SUCI\ '4eolutlo"" .11 In locordanct wfth Sectionm oftht o.n,,..\ Corpofl1lon
leW ofDelaware:

L.IOM yliNWBE AQBlIMINI

R-.olved, thl1 the majortty of Sh.,.ho~... of tiM Compeny ratltY Itt, Joint V.nture Agf..m.nt .-euMd by
tfl. D1reQlOl'ItI May, 1984 with Tel.cenul.r,lnc., I Oeltw8r. corpordon form.clln Dee.mber. 1"'; Md

Furth,r Resolved, 1hat1M DIrector, en cme. or on. of tlw ehlrtholdll'1 of tht COmpany 1nNr1ln
••cutee! copy of ttlo Joint Vent\lro Agroomo"t In ttle minute book of the Comp.ny.

II.. AMENDMENT OF 1ltIJOINT YlNItJItE AGREEMENT

~eeoIYId, thattfte majority of the 8hartaholdera ofUle COmplny approv. tho Am,nao Jofnt Vfnt\l1'O
Aereement WIth Telec"'ul.r, Inc., Md

rrurthtr ftItoMcI, thllt the Ohctor, til offte« or OM ot the etearohol.ra of the COMpatl)' Inter1.n
extlcuted copy of the Amended Jo4nt Venture ~~am6l\t 1n the m1nut. book of the Compeny.

II. R9CWIIQN 0' CONITItUCDON MQ MmASJEMENI AGRfEMfiNT

ke.olved. th. the m-Jority of tho St..feholders of the Company I'Mdnd tM COMtnldlon end Maneg.men1
AQr••mlnt .ecuted by the OlIeetor on May 20. '"5 with Tele0e4lul.r de Puerto RJco, Inc., a Del8Wlre
oorpordon form«l in P'.bfut'Y. 1M5; and

flurthar ReaoMd, that the Dltector, an omc.r or Of'Ie of the 8hl,.hold.,. bV writing, no~ T"Ioellular d.
Puerto ~.IF1Cl. Of the Complny', d••nto rescind thl Conttrucilon .nd Man.oement Agr..menl

IV. CONlTlWC11ON ANP MANAQIMINT AQBE~MENT

Ruotll.cs. that the maJortty of sr.renolc*a of the COFnpllnV.PPfO~ the Con5truolion wid M.ntgement
Agr.ement between ToJectnul.r. lno. and" Co~nyand euthOrtzl tM DlrlCtor, an ome.r or one ofth'
Shareholders or the Compsn~' to txeelM the CoMtruetion and Manag.ment Agre.ment on bohllrf of the
COlnJMIny, and

Purth6r R..olved. that the DIrector, an oMcer or on. of the Sn.roholdora of the Company lnaert an
e)(6euttet copy Of the ca"'tJu~n and Menag.ment AG,..m,nt k1 the rnlnlJte book of ttl, Com~y.

DAte: 7-/1- 9 Z 81W1!HOLDllllltGNATUII*~ ..

0_,'-2,">0" _PIltNTNAMI M~i!.r K ;..£n--'''''
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CONIIWIWIENTO ElCRO'O DE LA IMYORIA DE LOS ACCIOMITM DE

8MB DIGITAL P.R. INC.

Lot acdc"'" de SMR Dlgbl P.R., Inc. (Co",..nla), .ndo poes.dor.. eM la mayo" de I•• ac:cioMa
emItkt.. y endrculadon, por..medic r....n notfftcaclon a UN! reunion extron:finarla de I~ acc:lonJltal
de Ia Comptlnla y coMienten cua"CIo hayan trrMdo.. conMntlmlento, que 1M lIgulen_ rMOludon..
entDnCM, Man~ de .. milma man.,. y tlntendo la nMma fuerza y efeeto como... adopblra
por sa INYOria del YOlo en une reunion extraordlnada de ac:c:lontltM de la ComPMia que .. hYo a cabo,
c:htbidM1entJI anundado y COf1YC)QIdo con el propolito de actuar lObre Ja propuftta de adoptat tal..
relOludonM, todoe de aeuerdo con la s.cdon 228 de la Ley General de Corpo,..dones del !8tado de
Oe"re:

I. CONIftAIQ DE EMfJReM EN COMUN

Re.uelto, que 'a mayoritl de 101 acdonietM de la Compania ratiftqusn el Contmo de Empr... en Comun
ejeeutado por el Ofrector en mayo ds1* con Tel~lIular,lnc., una corpor.cIon de oelaware formado
en dlcfembre de 1893; y

R..uelto en adlclon, que el Otrector, un oftdaJ 0 un acdontlta de la CompanJ8, Insert.r una cople del
Connie de !mpr... en Comun en et Iibro de mlnutat de Ia Companla.

•• ENMIENDA Al. CONTRAJQ DE EMPBEIA EN COMUN

RHuelto, que la mayorill de loe acdonilltu d. la Comparna apru.be Ie enmlenda del Contr.to de
Empr... en Cornun con Teleeellular, Inc.; y

R"uelto en ttdlclon, que el Director, un oflclal 0 uno de I~ acclonlAls de la Comptlnia, In.ertar una copla
dal Contrato de !mpre.. an Comun fnmendado en et Iibro de rnInutM de Ie Companla.

II. R£8C181ON DEL CONTBATO DE CONSTRUCCION YADMINISTRACION

Reeu., que 'a mayoria de loe acc:lonlltll. de Ia Companla radnde el Contrato de Conltrucdon y
AdmfnWraclon ejecutado por el Director el28 de mayo eM 1805 eon relee.llular de Puerto Rico, Inc., una
corporadon de Otlaware formeda en f••ro de 1885; y

RuueltD en adldon, que el Ok.aetor, un oftClal 0 un ac:doNlt8 de la Companla notiftque por eacrtto a
Teleceltular de Puerto Rico, Inc. Oe 'a deelelon de rHdndlr e' Contrato de Con8trucdon yAdmlnistreclon.

N, CONTRAIO DE CONIIRUCCION YADMII8TRACION

R.uelto, que 'a mayorla de leM acdonleta. de ta Companla apruebe el Contrato de Conltrucck)n y
Admlniltra<:lon entre Telecellular, Inc. y Ie Compan4a Yautortze al Director, un otdal 0 un ac:donilta de I.
Companhle eJecutllr el Contrato de Construcdon y Admlnlltreclon para la CompanM eon reteceUular, Inc.

R..uetto en .alelon, que el Olrector, un enda' 0 uno de Ice acdont.tH de I. Companl., In..rtar una cople
de' Contrato de Conftucclon y AdtWnWradon en eillbro de mlnutn de fa Companla.

FECHA: j I/,hl,.;.., /9 7 FIRMA DE ACCIONISTA JI,,~t, /ttl. ttl~ /v1'M+-!A.A>

ACCIONES: 13. );{'o NOMBREENLETRADEMOLOE 1I,,~fur (I!. a(o,rc~t"'-' f{&lYre;ro,



Jorge L. Morales-Colon
HC-71 Box 4153
Narajito, P.R. 00719
(787) 869-4212
S.S.: 582-15-3207
Total Shares: 112,500 11.45%

Luis Bedoya
P.O. Box 11404
San Juan, P.R. 00910
(787) 791-5747
S.S.: 148-46-6411
Total Shares: 62,500 6.36%

Leon J. Dingbaum
11197 East Kentucky
Aurora, CO. 80012
(303) 344-0872
S.S.: 482-74-6513
Total Shares: 62,500 6.36%

Margarita Godoy
P.O. Box 6247
Loiza Station
Santurce, P.R. 00914
(787) 283-0571
S.S.: 132-31-9291
Total Shares: 12,500 1.27%

Larry R. Hunter
1002 Del Rio Dr.
Lady Lake, Ft. 32159
(352) 753-9002
S.S.: 247-66-7618
Total Shares: 62,500 6.36%

Joyeria Plaza, Inc.
Box 1133
Fajardo, P.R. 00738
(787) 863-0710
S.S.: 660-034-3833
Total Shares: 62,500 6.36%

Hector M. Marrero
He-71 Box 2829
Naranjito, P.R. 00719-9709
(787) 857-4908
S.S.: 583-04-9617
Total Shares: 93,750 9.54%

SMR Digital P.R., Inc.



Luis A. Marrero
Condo Playa Dorada Apt. 816-B
Isla Verde. P.R. 00979
(787) 869-2431
S.S.: 581-73-1202
Total Shares: 31,250 3.18%

Theresia Meijer
P.O. Box 8842
San Juan. P.R. 00910
(787) 721-0802
S.S.: 581-02-2360
Total Shares: 420,000 42.75%

Luis Rivas-Figueroa
EI Senorial Mail Station Box 856
Winston Churchill Ave.
Rio Piedras, P.R. 00928
(787) 760-5697
S.S.: 584-28-2421
Total Shares: 62,500 6.36%

Continuation, SMR Digital P.R., Inc.

Total Authorized Shares 1,000.000
Issued and Outstanding 982.500
Treasury Stock 17,500
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SMR Spectrum P.R., Inc.
Box 15

Juncos,P.R.00777
Tel. (787) 734-6573

October 31, 1997

Mr. Paul J. Conrad
Vice President
Telecellular, Inc.
P.O. Box 8507
San Juan, Puerto Rico 00910

Re: Waiver Request for Call Signs: WPHZ566, WPHZ567, WPDF784, WPDF785,
WPDF786.

Dear Mr. Conrad:

Pursuant to the Written Consent of the Majority of Shareholders executed at the
beginning of 1997, copies of which are attached as exhibits hereto, I am writing to
authorize Telecellular, Inc. to seek a waiver from the Federal Communications
Commission (FCC) of the November 20, 1997 construction deadline for my license
Corporation's authorizations.

Pursuant to the Written Consent of the Majority of Shareholders, Telecellular,
Inc. has purchased twenty-two (22) frequency scanning repeaters and associated
equipment from E.F. Johnson Company. I understand that E.F. Johnson Company
delivered this equipment to Puerto Rico on Friday, October 31, 1997 for installation.

I further authorize Telecellular, Inc. to construct and commence operation of my
license Corporation's authorizations in conformance with the FCC's rules and
regulations.

Si!eI
Y
, /~

(Si9nai#
'o4IlJkr d/~n4AI

(Print Nam~/~"';t14 •

(Director or Shareholder)



WRITTEN CONSENT Of IMJORrTY OF SHAREHOlDER8 OF

1MB SPECTRUM P.8.. INC.

The underwlgMd, btfng the hord.... of • mt40nty ot tIM IItued and ouiMandmg .....r.. of SMR Spectrum
P.R., 'nc.(Compttny), hereby w.tve notice and call for • epect8' m.etfflg of eh.r.hold.... of the Compeny
.nd COnMnt that when they th•• h.ve elgned 11M col1Mnt, the to'lowfng r"olutton. ttlen ,han be deemed
to be .sopted to the ..me .-nt .nd hntng tM..me force and effect. •• If adopted by • maJority vote at
a form.1 meetng of Sharehold." OftM Company Mid, duty ca~, .nd c:onvened for the purpMe of
acting upon the proponl to adopt euch rnolutloM, ... In accord.nce wfth Saeton 228 of the Gener.I
Corporaton Law of Oelaware:

I. JOINT VENTURI AGREEMENT

R..olved. that the majority of Sh..holdere of the Comp4Iny ratify the Joint Venture Agr••ment .xecut~ by
the Director fn May, 1~ wfth TelecefCul.r, Ine., a D.lawllre corporetlon formed In D~c.mber. 1893; and

Furthe' RnoNed, that the Dlredor, en oftk:er or on. of the Shareholders ofth. Company Insert an
executed copy of the Jolnt Venture Agreement· In the minute book of the Compeny.

H. AMENDMENT Of THE JOINT VINTURE AGREEMENT

Reeolved, thet the majority of the Shareholder. of the Company approve the Amended Joint Venture
Agr••ment wtth Tetecellul." Inc.• and

Further Reeolved, that the Ofredor,.n otftcer or one oftha Shareholders of the Com~ny Insert an
execut.d copy of the Am.nded Joint V.nture AgrHfMnt fn the minute book of the Company.

It, RESCtHfON OF CONITRVCDON AND MANAQEMENT AGREEMENT

Resolved, that the m.jorlty of the Shtar~otde... of theC~ny reeclnd the Conwue1lon and Management
Agre.m.nt .xecut.cf by the Ofrector on Mey 28,1885 wtlh Tel.cellular de Puerto Rico, Inc., a Oel..ware
corporation formed In febru.ry, 1085;.nd

furth.r Resolved, th.t the Off.ctor,.n offte.r or one ofth. Sh.r.hold.... by writing, notify Tele~lIul.r de
Puerto Rico. Inc. Of the Company', decftlon to rescind the Conefruction.nd Management Agreement.

IV. CONITBUCI1ON AND MANAGEMENT AGREEMENT

R••otved, th.t the majority of Sh.rehold.... of the Company .wow the CoMtruction and Management
Agr.emant between T~eeet'ular, Inc. and the Company end authoriz. the 04rector, an offt~r or one of the
Sh.r.hofd.... of the Company to e.cuM the ConetrUdon and Mantlgem.nt Agreement on behalf of the
Company; and

Further R"ot'led, th.t the DIrector, an omc.r or on. of the Sha,.hold.,. of the Company Insert In
executed copy of the Construction and Mentlgem.nt Agr••ment the mfnute book of the Co ptIny.

DATE:&f7

SHARES:3J) 2..{"b PAINT NAME 6J II, 111-1') y.::;IvFr-;, ~ p
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WIVTTEN CONIENT Of MIORrIY Of IHMEHOLQlR8 OF

1MBernUl p.8.. INC.

TM underWgned, befng the hokMta of a majority of the lPued and outltandtng Wier.. of SMR Spectrum
P.R., Inc.(Company), hereby wafye notice and call for I epedIIt m.etng ofehar.hold.,.. of the Company
and COMent thlt when theyehaU hwe Itgned this con..nt. the fonowtng rftOlutons then shill be d••med
to be adopted to the Slm nt and havtng the Mm. force and etf~ .. If adopted by a majority vote at
a formll rMetng ofShlr old.,. oftha Compllny held, duly called, and convened for the purpote of
acting upon tIM PfOPOSII to adopt .uch reeolutlonc, all In Iccordlnce wMh Section 228 of the Gener.I
Corporation Law of OellMr.:

I. JOINT VENTURE AGREEMENT

R"olved, that the majority of Shlrehokfe,.. of the Company ,.tify the Joint Venture Agreement executed by
the Director fn May, 1984 wtth Telecellular, Inc., a DellrMlre corporation formed In December, UI;3; .nd

Further R_olved, that the DIrector. an offtcer or one of the Shar.hold.,. of the Company Insert an
el(ecuted copy of the Jolnt Venture Agreement In the minute book of the Comp.ny.

I. AMENDMENT Of THE JOINT VENTURE AQRUMENT

Reeolved, thlt~ majority of the Sh.fehofde~of the Company approve the Amended Joint Venture
Agreement with T4Mcellular, Inc.• and

Further Re.olved. thlt ttM otrector, In offtcer or one of the Shafehotdel"C of the Company In..rt an
elCecut.d copy of the Amended Joint Venture Agreement In the minute book of the Company.

I. RESCIIIfON OF CONSTRUCTION AND MANAGEMENT AQREEMEN!

Resolved, th~ the majority of tM Sh.r.hold.... of the ComP8ny rncfnd ihe Construction and Management
~,.ementexecuted by the Ofr.dor on MIIy 28, 1805 wtlt1 Telecellular de Puerto Alco, Inc., a O.laware
corporadon formed In ~ebru.ry, 1005; and

trurther Resolved, "at the DIrector, an omc.r or one of tt1e Sh.r.hold.... by writing, notify Telecellular de
Puerto Rico, Inc. Of the Comp8ny'. decleion to r..dnd the ConetrucUon and Management AQreement.

IV. CONSTRUCTION AND MANAGEMENT AGREEMENI

R'tolved, that the majority of Sharehold.,.. of the Company approve the Cormruction and Management
Agreement between Telecetluler, Inc. Ind the Company and authorize the DIrector, an oflleer or one of the
Sh.reholde... of the Compeny to .xecut. the CoMtrudlon and Management Agreement on behalf of ttle
Company; end .

Further Resolved, thlt the OIfedorI an offtcer or one of the Shareho4de... of the Company Insert an
executed copy of the Conttruction end Management Agr.ement In the mInute book of the Complny.

DATE: 6kt17 8HAREHOUlERelONATURf, ~""''------
SHARES: Q:J51JO PRINT NAME ~djl /';q.';:"r#~



WRITTEN CONIENT Of IWOfVD' Of SHAREHOLDERS OF

1M" apeCTRUM ,.RIIlNe.

Th. undersigned, being the holde,. of a m"onty of the Iuued and outlltandlng "'ar.. of sm Spectrum
P.R., Inc.(Comptlny), herebyntve notice and call for a .pedal meeting ohharehokle" of the Company
and coneent thtlt when theY"all have a1gned U. content. the foftcMtng rftOlutont then tha" be deemed
to be adopt«t to the .ame eant and htwtng 1M Mme forca end effect. .. If adopted by I majority vote at
a formal meeting of Sharehotdere ofthe Company held, duly caff«f. and convened for the purpMe of
acting upon the~.I to .topt weh rMOfutloM, ell In Iccordane. wtth Section 228 of the General
Oorpordon L.-w of De'IMre:

I. JotNT veNIURI! AQREEMENT

R..olved, that the majority ofShareho~ of the Comptlny ratify the Joint Venture Agreement executed by
the Director In May. 18e4 wfth Teleceffufar, Inc.•• Delawer. corporetfon formed In December. 1993; and

Furthe, R..olved, th8t the Dfrector. an omcer or one of the Shl"holdl" of the Company Insert an
executed copy of the Joint Venture Agr.ement In the m4nute book of the Company.

H. AMENDMENT Of THE JOINT veNTURE AGREEMENT

Beeolved, th8t the majority of the Sh8rehold." of the Company approve the Amended Joint Venture
Ag"lmentwtth Teleeenular.lnc., and

Purth.r ~ftOlved. th.t the Director, an ome.r or on. ofttle Sha,.holde,. of the Compeny Insert In
executed copy of the Amended Jofnt Venture Agreement In the mtnut. book of the Comp,IOy.

m. REIClUION OF CONIIRUCDOH AND MANAGEMENT AGREEMENT

Reeolved. th. the majority of the Shareholde,.. of the Compeny rnclnd the ConstruCtfon and Management
Agreement executed by the Dtredor on May 28,1 80S with Tatecellular de puerto Alco, Inc., a Del.ware
corpor.tlon formed In prebfuary. 1"5; and

Further Rnofved, that the Dfrectot. In otncer or one ofth. 8hareholderl by writtng. notify Telecellular de
Puerto Rico, Inc. Ofth. Company'. decWon to reednd the Conetruction Ind Management Agreement.

ry, CONIJRUCI1ON AND MNWJEMeNT AGREEMENT

Re.olved, thlt the majority of Sh.r.hold." of th. Company approve the Conetruction and Management
~,.ement between Telee.llul.... lnc. and the Company end authorlz. the Ofredor. an officer or one ofttle
Sha,.holde,. of the Company to exeeut. the COMtrudIon and Management Agreement on behalf of the
Company; and

Further Rnolved, that the DIrector. an orncer or on' of the Shareholde,. of the Company /mert an
executed copy of the Construction,and Mlnagement Agreement In the minute book of the Company.

DI\TE:f/1/fl SHAAEHOLDl!R8lGNATUllI\~~_.
SHARES:~II 1JJ PRINT NI\ME OILII»ttr ;IvPr.h yfI.,v


